
# 

1Z763 'f»«t. i^U^^ff^ 

JAN 13 I98M?r5P.M .--A " - p PM 

r:sOiiMT.BM no . 

' N r p p ^ 

IN7EPSTATE COMMERCE C0M?<}1SSI0N 

CENTRAL BANK 
301 TVventieth Street . Oakland, California 94612 (415) 834-1100 

COWAffflC£C0MM,ss/0,̂  

l -0 i3A0S6 
December 22> 1980 

Interstate Commerce Commission 
Interstate Commerce Building 
Washington, D. C. 20044 

Re: Security Interest of CENTRAL BANK 

Ladles and Gentlemen: 

, . . < < » • . 

- .Kr;i, D. C, 

^ ^ 
I.A€7 

You are hereby requested to record the enclosed Security 
Agreement, of which there is one original and two counter­
parts thereof. Enclosed is a check in the amount of $50 
to cover your recordation fee. 

Under the Security Agreement, Wilson Fong, whose address 
is 12663 Arroyo De Arguello, Saratoga, California 95070, 
grants a security interest in the equipment hereinafter 
described in this letter to the Central Bank, a California 
corporation, whose address is 301 - 20th Street, Oakland, 
California 94612. 

The Security Agreement relates to railway equipment consist­
ing of one 100-ton, 4,700 cu. ft. covered Hopper Car 
No. PLMX 12577. 

When recorded, the document should be returned to CENTRAL 
BANK. 

Very truly yours. 

Ray illlal 
Vice President 
Commercial Loan Department 

RH/ee 

Enclosure 

, \ - < v t \ 

>^i 



Sntenttate Commerte ComrniKKion 
OMlfnBtni. » . C 20423 1/13/Bl 

OFFICE OF THE SECRETARY 

8 a j i l i l a l , V P 

Centra l Baidc 

301 20tb StTMt 

Oakland, Ca l i fa rn la 94612 

Dear Bir t i 

The enclosed document(s) was recorded pursuant to the provi-' 

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C. 

11303, on 4/43/g4 ^t 12I01IBB ' ̂ "^ assigned re-

recordation nuniber(s). lay^g ̂  12763-A 

Sincerely yours,' 

Agdtha L. Mergeî tovich 
Secretary 

Enclosure (s) 

Tou «WB •• 80«00 a Kanag—<nt Agraai la 80.00,^ Yott anly paid 

for tba Soeorlty Agraan. Wiin yon a«nd tba 80.00 Plaaaa put a 

nota with tha Saeordatlon MO. abova. Th ank Tau, 

lta*a. MllA^ad R«Laa 

Convetfance Bxaiilar 

SE-30 
(7/79) 
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MANAGEMENT AGREEMENT 

PLM RAILCAR BIANAGEMENT, E S C 

THIS AGREEMENT is aade by and beoveen PLM RAILCAR MANAbEMlxr , I N ( f a 
CaUfomia corpontioo (hereiaafter called *11MI"}, aod tbe penon fxecutios this A(reei&u-.,'ts o»Tier 
(bereiaafter called "OwBcr"). 

R E a i A L S OF FACT 
O^-ner has. punuant to a Covered Hopper Railcar Purchase Cootrac: (the "Purchase Con:rs:-. . w ,:h 

National Equipco. l ac . purchased the covered bopper railears identified in Schedule I attacVe^ r.t'v.: a r : 
incorporated herein by reference (auch ear or ears purchased bv Owner being here;aa:ter re-e-re- :o i-
the "Cars"); 

Owner may have financed a portion of the purchase price for the Cars from the procte:= c: a 
bcrrow-inf (hereirjfter referred to as the "Loan") from aa institution or other ent;:y •'he-t.r.a:-.e: 
referred to as the "Leader") aad r«p>>'ab!e ia tbe periodic payxoeau of priacipal and iaieres: ider.cf.sd 
in aad pa>-able at designated times and in aaiounts, all as may be referred to in Sched-jie 2 ar.ar^.si 
hereto and incorporated bereia by reference, which Owaer ihall provide to RMI conr.uTen:!y v,;± 
the execution of this AfTeement (bereiaafter referred to as "Debt Service") ; 

RMI is c n p p d in tbe buslaess of maaa^n; railcars for nilcar owners, and 0\M)er desires 
to reu-j) RMI as af eat for tbe purpose of laanaging tbe Cart on Owner's behalf, ccl'ec-.ing zrr.c-r.n 
due to or on behalf of Owner with respect to the Cars and disbursing funds of Owner to pty ccr.i 
e.'cpenses and obligatioas of O^'ser wi'J> respect to the Cars, all on the terms and conditions se: fcr.r. 
bereia; 

RMI intends to inaaage approximately 1,253 railcars identical ia all materia! resper.s tc 
tbe Cars aad to perform for tbe owners thereof, under maaagemest agreements substantially identical 
to this Agretfoeat, services substantially identical to those which RMI will perform for 0>h-ne: hereunder, 
aad Owner desires that tbe Grots Reveaues (as bereiaafter de£aed) aad tbe Operating Expenses (as 
hereinafter de£aed) attributable to the Cars be accouated for aad combined w-Ith the Gross Kevesues 
and Openuig Expeases (the "Poo!") of all cars managed by RMI under the RMI Covered Kcpper 
Railcar Management Program 79*1 (Uie "ProgruD"), all oa the terms aad conditions set fonh bereia; 

Now, TBEX£fOi£, ia coosideraison of tbe mutual promises made herein. Owner and RMI hereby 
a^ree as follows: 

I. Engagement of RMI. Owner hereby engages RMI as agent of 0«-ner to manage the 
Can, collect amounts due to Owner with respect to tbe Cars and disburse funds of Owxer to pay 
costs, expenses and obliptioas of Owner with respect to the Cart. aO on the terms and conditions 
aet fonh bereia, aad RMI accepts lucb engagement aod agrees to act as agent for Owner and 
perform in accordance with tbe terms and conditions hereof. 

2L Ttrm. Tbe term of this Agreement and the agency created hereby shall commence as of 
the date of this Agretment. aad ihalt cootiaue for a period of tea j e a n thereafter; provided, 
bowever, that, except for Sections 10 and 11. which ahaS, aotwiihstanding this proviso, re=-^in in 
tSttL with respect to aay Car transferred as described ia Section 11(a), this Agreement shall 
lennlnate with respect to aay Car which b W)thdra»-n punuaat to Section 12 hereof, sold, lost 
or totally destroyed as of the date that luch withdrawal it effective, such sale is consummated, or 
foch Car b lost or destroyed; provided further, however, that notwithstanding any terminatios 
of this A^eement. whether npon the expirab'on of ten yean after the date of this Agreemezt, 
or upoa the withdrawal, sale, loss or total destmction of aay Car. RMI shall cootioue to be oblipted 

% THE ARTICLES OF INCORrOSATION OF PLM, RAILCAR 
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to coned'aD rcatalpaymcsta, ouleafe aOowancu and ether sums (iaduding insurance beer.ts or 
lessee er nljroad tdemaity paymcatj payable is eoaaectioa with aay damage to or loss or torai 
destniedoB of a Car), and to pay er a rnag t for paymeat of all cxpesses, taxu u d oLher charges 
OB Can, due for er with respect to periods prior to such tenninatioo of this Agreemat. * 

9. Ihities af KUI. b eoasideratioa of the coopeasatioB to be paid to RM7 by Ownv 
pur«uaat to Scctioe 6 hereof, aad subject to the afrecmcst of Owner to rtiaburse RMI pursuar.: 
to Section 7 hereof, R^II shall provide aad perfora the services eo behalf ef Owner se: fori 
below duriaf the tern of thb Afrecmat: 

(a) Immediately npoe ececutioa, or u soon thereafter as msoaably praetiab'.e, uk: 
possession of the Can as a{est for Owner for the purpox of manapj.g md operatr.; '^e 
Can. u bereia provided. 

(b) U M its best efforts to keep such Can uader tease for the term of this Ag-ee=e=:. 
entering iato, u ageat for Owner, lease afrcemeats providiag for the lease of tbe Cars tc 
shippers, railroads, or other financially responsible parties for that pu.*pose oo terns a=d 
conditions which are customary in the industry aad taJung such steps as say be req-jired to 
insure that all obLgations aad dudes arising uader such leases, whether of lessor or lessees, 
are performed or complied with ia aa orderly aad tunely fashioa. 

(c) Use iu best efforts to insure that all steps are takea which may be necessary to have 
the Can registered aad accepted by all hauliag carrien uader the Assocatioc of Amerian 
Railroads ("AAR") u required by the terms of aay lease or otherwise. 

(d) Use its best effons to collect all reatal payseau due with respect to the Cars, ider.tify-
iag itself as ageat for that purpose, aad to accouat for aad reaiit all sums due to Qv -̂cer as 
bereiaafter s e fonh; provided, hcwever, that RMI will place aay fuads received as m îeage 
aUcwaAces with respect to the Can ia a segregated bank account and such funds w-:i] be 
commingled with mileage allcw^nces received for can managed by RMI and owned by in.eston 
panicpatiag ia other prograca. All such fuads (wheOier or aot attributable to C^*s ov̂ -sed 
by Owner or other ownen of can who are pa.*tidpating ia tbis Prof^m and other progra-rj / 
will be used to make pa>-meats of mileage ailowaaces due to leuees witb respect to aii cars 
manaf ed by RMI uader all iavestor programs. 

(e) V a its best effons to terminate leases and recover possession of Cars and enforce 
aD rights of Owner with respeo thctto, iaduding the payment of all amounts owed under 
leases or otherk-ise with respect to tbe Can as shall be appropriate or oecessary in the judgrsest 
of RMI exercised ia good faith; aad iastitute and prosecute legal proceedings ia the na=:e 
of Owner as b pcnnitted by applicable laws io order to terminate such leases and/or recover 
possession of the Cars; and, when cscp^dient, settle, comprotnise and/or re.'ease such acticss 
or suits or reinstate such leases. 

(f) Use its best efforts to arrange to have the Can maintained in good condition, which 
shaU be equal to or greater than the higher of (t) aay standard required or set fonh for the 
Can or can of a similar class by the AAR, (ii) aay standard set by a tessee, whether by 
terms of a lease or by other understanding or agreement between a tessee aad RMI, as agent 
for Owner, aad (iii) aay standard set by aay insurance poUcy under which the Cars or any 
of them shall from time to time be insured, and lo arrange for aO attentions, modincations, 
improvements or additions to tbe O n to comply with applicable laws or reg'jiations or aay 
leases or which, ia the disaetion or RMI, are otherwise oecessary or advisable; proii^td, 
kcnrveft that no alteratioas. modificatioos, improveaeats or additions of the type referred 
to in Section 7(d) shall be made without the consent of Owner, which consent will be i t i s t i 
to have beea granted if Owner shall not have objected thereto in writing withb 30 da>-s after 
notice to Owner thereof and of Ihe estimated cost thereof. 

(K) Use Its best efforts to ptace in Owner's name such insurance as shall be reasonably 
available to protect the interest of Owner ia the Can (with RMI, in its capaaty as agsnt fcr 
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Owaer, b ^ g named bi each mch policy of nsurance u a eo-iasured or additional insured;, 
including, without firaitation, insurance against (i) personal liabilit>-. iaduding propen>- dkmgi 
and personal iniuxy. (ii) loss of er damage to the Can. aad (iii) loss of revtsues with resper 
to Ae Can; frcfv'ded, however, Aat if RMI cffccu sudi iasuraace oader, a blanket tasurance 
policy, or iasuraace p6Iic>- eoveriaf Owner's Can aad other a n of oiherj owners, such iasur­
aace need not be placed in Owner's name so long u 0»-Ber U named u aa insured, pmidtd. 
fyrtker, bowe\-er. that if RMI, in iu aole discretion, detennines that the cost of insurance 
described above b anreasonably high, or aaaot be obtalaed. RMI seed not pia:e or acquire 
ouch insiiraace aad shall so notify Owner. 

(h) Use iu best efforts to pay in Owner's name all personal property taxes and ot-her 
taxes, charfes, assessmeau, or leviu imposed upon or agaiast the Can of wha:ê •er br.d or 
nature and, ia RMI's discreuon, defend against any such charges and to seek ttsii-.cz c: 
appeal from any assessment or charge deemed improper, all such actions to be m uSe &a.~e of 
Owner. 

( i) Monitor and record movement of tbe Can. 

(j) Maintain complete aad accunte records of all transactions reladng to the Cars ard 
make such records available for iaspectioa by Owner or any of Owner's represer.u*jve£ 
during reasonable business houn. 

(k) Paint the Can such colon and with such designs as RMI may from tire to t:=:e 
approve and place reporting marks or other such marks, legends, or placards on the Ca.-; as 
shall be appropriate or aecesury to comply with any regulation imposed by tbe AA?.. 

(1) Provide Owner with advice and recommendations concerning tbe uie of the Cars 

(m) Use its best effons to collect al* sums due Owner, tacluding. without Itcitaticr. 
insurance benefits or railroad indemnit}- paymenu. in the event of damage to, or loss or tot»' 
destruction of, a Car during the term of this Agreement and to re.mit aL* sucu due 0^̂ -nê  
as hereinafter provided. 

(a ) Fumish factual iaformation reasonably requested by Owner in connection wi*J<. 
fedenl. state, Canadian and Provincial tax retums. 

(o) If Owner has elected to finance a ponion of the purchase price for the Cars frcrr. 
the Loan and (i) there «-ill be a "ballon payment" identified as such in Schedule 2 hereic, 
(ii) Owner shall have requested within one year of the due date thereof that RMI assist ir. 
arranging refinancing for such pav-ment, and (iii) RMI shall have agreed to so assist th: 
Ow^er at a fee to be mutually agreed upon, then RMI will use iu best tSons to arrange 
refinandng for such baHooo payment on the Loan at or prior to the due date for such pay 
menL Neither RMI nor any of iu affiliates shall have any obligation to provide, guarantee or 
tmdertake any other liability with respect to the refinancing of such balloon pa>-ment. 

(p) Pending distribution of funds to Owner, may but is not required to, temporarily invest 
any funds held for Owner, not necessary for operation of the Management Program, in shon 
term, highly liquid investmeaU with appropriate safety of prindpai, such as U.S. Treasure-
Bonds or Bills, insured savings accounu, or similar investmenu. 

(q) Perform for Owaer such other services mddental to the foregoing as may from 
time to time be reasonably necessary in connection with tiie leasing and operation of the Can 

4. Aytthority, ond Limifationt on Authority, of RML 
(a) It is recogniied that RMI will manage under the Program the ni lars , including 

6 e & n . purchased by investon who enter into a management agreement substantially identical 
to thb Agreement. It b recognised that RMI will receive from ownen of other cars in the 
Management Program compensation comparable to that payable by Owner hereunder. It is 
recogniied aod agreed that Roll's services for and obligations to aod rights with respect to 
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Owner and Ae ownen ef ether a n b tbe Maaagement Program a n se\eral Lx:e•^r u 
ccprcssly provided in Section 4(b) hereof. RMI will not act or purpon to act for of m the' 
• a a e of tbe Pod, the Program or the ownen of can in tbe Prograxa coUecJvelv or is ^ 
ontiiy, it being opreasly ondentood that any actions tokea on behalf of the owners of ca-s 
h the Uaaag;eaent Frocraa wiO be taken as a{eat for such owners, severally and indiv^du l̂iv 
either naming such ownen er naming RMI u ageat for undisdoscd several aad indjvicu^ 
priadpals. Tbe parties bereto cxpreuly lacognize aad adaowledge titat thu Agreer.en:. the 
Maaageaent Program and tbe Pool are aot ioteaded to create a partnership, joint ve.-!rj:e 
or venture er other entity among Owner, ether ownen of cars in Ae Maaagemen: Prcgr^. 
ItMI and/or any affiliate of RMI. RMI shaU not toke any action or enpge is ar;. couisc 
of dealing, or perait any affiliate ef RMI to M act, which would suggest or create an inference 
that Acre is aay wdentaadiag or agreeoieat between owners of cars in the Prog-a.T. cr 'j-.i; 
such ownen are acting coUectivdy or as aa a t i ty and RMI shall use iu bes; efforu to assure 
that no siteace or failun to act oa iu pan creates or sustains any such suggestion c: inference 

(b) Notwithstanding Ae provisions of Section 4(a). Ae OwTier re:ogr..zes tha: :r.e 
Intc-nal Re%eaue Service (Ae "IRS") might assen that Aere e.'tisu among 'J-.t OvNr.er a.-.: 
Ac oAer owners of can in Ae Management Program and/or RMI a panners.^jp for feJe-L 
income tax purposes aad that, punuaat to Sectioa 6698 of Ae Intemal Re^enue Code of 19:< 
(as amended). Ae Owner aad Ae oAer ownen of can in Ae Management Pro^-i.T. r-.:r t 
be table for a peaaity for failure to file a federal iaformation retum w>t.h res'ect to L̂ e 
Managfseat Program. Solely ia order to avoid aay such liabilit}-, until Aere shaj: hs-.e beer, an 
IRS or judicial detcnniaatioB wbeAer pooling arrangemenu such as Aose embodied in the 
Management Program constitute panaerships for federal income tax purpcses. Hl-l: is 
auAorlaed aad directed to file a federal informatioo return on Form 1065 with respect to 
Ae ope.itioBS of Ae Managesest Program and. solely for suA purpose. Ae O^T-er ccn-
senu to being identified in such retum as a "parkier." For Ae pu.'pose of pre7.ar.n1 and 
filing such informatioo retum. Ae Owner hereby constitutes and appoiou RMI as 'J-.e agsst 
and aaomey>ia-fact of Ae Owner and. wiA Ae consent of Ae oAer owners of Cars in 
Ae Management Program, of Ae Management Program for and on behalf of. and in Ae 
name, place and stead of Ae Manageseat Program to prepare and sign as agent and anomey-
ia-faa aad file fedenl iafonnatioo retums for Ae Management Program. In funhe:^n:e of 
tuA designation ef RMI as agent and attomey-in*fact, Ae Owner will, if RMI shall so 
request, execute aad deliver a Power of Attorney on Form 2S4S and/or aa .-^uAcrliatrss and 
Declantioo 00 Form 2&4S-D. 

(e) RMI shaS aot have aay authority to (i) offer for sale, contnct or agree to seJ or 
sell aay Can except u Owner may from time to time hereafter expressly request or dire::; 
(ii) make any altentioos, modifications, impro^emenu or additions to Ae Cars of Lhe type 
referred to ia Section 7(d) wiAout Ae consent [eiAer express or inferred, as pro\-ided in 
Section 3(f)] of Owner; or (iii) make any loaa of Ae funds of Ae Owner to itself, any 
affiliate, or aay oAer penon or eatity. 

S. Oa-n/// Rntnuet, Exftnjtt end Utt Eomingt. 
(a) The actual Gross Revenues ( u hereinafter defined) derived from Ae ope.-ation of 

Ae Can aad Ae actual Operating Expenses (as bereirufter defined) shall be accounted for 
aad combined logeAer with all Gross Revenues and Operating Expenses derived from and 
incurred by aH can managed under Ae Program. 

(b) (i) As used in thb Agreement, Ae tena "Gross Reveaues" shall mean all income 
to Owner (unreduced by any expenses or cosu) derived from Ae ownenhip, use and/or 
operation of Ae Can induc^g. but not limited lo, rentals and mileage cha.'ges collected 
tmder leases and mileage allowances, if aay, not payable lo a lessee and interest 

(ii) As used in A b Agreement. Ae term "Operating Expenses" shall mean all 
expenses aad cosu incurred in connection wiA Ae ownership, management, use and/cr 
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opentioB of Can. indudiag, but aot Baited to, aaiateaaaee; fcpairs. except to Ae 
•xtcnt Aat tbe cost ef tsch repain b Ae responsibility of Owner lader Sectioc 7(f). 
painting; eosu of aodifiations aad improvcmeau wbiA are aot ahentions. modifica­
tions. Bsprovcacnu er additions of Ae type described ia Section 7(d) : icga! aiid account-
fag fees bcurrcd punuaat to Section 13; legal fees incurred in eooaectibn with aforeiag 
lease righu or rcpossesstag Can; iasuraace (aad, if suA insurance kas beer. tStzxti 
ander a blanket insurance foUey, or insurance poLcy eovcriag Ae Can and oAer a r s of 
oAer ownen, Owner's pro n u shan of niA insurance cost, it being understood tha: 
K^II will esc iu ber. cfforu to aOoeate to Owner's Can ealy toA portion of suA bsur-
aace cost as b attributable to suA Can) : charges, assessmenu, or levies imposed upcc 
or agaiast Cars of whatever kiad or nature: losses froa labilities whiA are net A: 
responsibiIit>- of Owner uader Section 7(g) : Owner's pro n u Aare of that ponicr. o: 
ad valorem, gross receipu and oAer property taxes which are k^i t i against all ni lnrs 
bearing "PLMX" repotuig marks and determined by RMI to be attributable to Ae car; 
in Ae Program (it being understood that it may not be possible to make an exar al'.ra-
tion of suA bxes but RMI will use iU best efforu to allocate to Ae can ia Ae Prog:a.T 
only suA portion of Ae aggregate of suA taxes as are attributable to suA a r s ] ; and 
Ae lease aegotiation fee payable to RMI u provided for ia Sectioa 6(d). 

(iii) Cross Revenues and/or Operating Expenses attributable to a alendar quarter 
whiA are received or paid before or after suA quaner shall be induded ia subseq.e=: 
quaneriy distributions and accounted for as Gross Re%'enues or Operating Expenses of the 
quaner in whiA suA reveaues were received or expenses paid: pro^'ided, however, tha: 
if suA revenue is received or suA expenses paid within one year of Ae quaner tc w.h:ci: 
Aey relate and Ae amount involved exceeds $500 per Car, Ae items shall be accou."ited 
for with Ae Gross Revenues aad Operating Expenses for the quaner to whiA suA iteris 
relate, provided funher that, notwithstanding Ae foregoing, any suA item or ite=:5 
received or paid prior to Ae dose of Ae quaner following Ae quaner during which the 
last a r to be managed by RMI under the Program b delivered to a lessee Aail be 
accouated for wiA Ae Gross Rr>esues and Operating Expenses for Ae quaner to which 
suA items relate. 

(e) Owner's Gross Revenue and Operating Expenses for any fiscal period shal! be the 
product of (i) Gross Revenues derived from all can managed under Ae Program or Ope.ratiag 
Expenses incurred by or wiA respect to aH a r s managed under Ae Program, as Ae case may 
be. multiplied by (ii) a fraction the numerator of whiA b Ae product of Ae number of Cars 
multiplied by the number of days ia suA fiscal period that Ae Car b managed under ti-.e 
Program (or. if Ae Owner owns more than one Cir maruged under Ae Program, Ae surr. of 
suA producu computed wiA respect to a A of Ae Owner's Can) and Ae denominator of 
whiA b Ae product of Ae total number of Can managed under the Program multiplied by 
the number of days in suA fisal period that suA can are managed under Ae Management 
Program. Tbe number of can (or Can, as Ae ease may be) managed under Ae Program 
thall be Ae aumber of can actually managed under Ae Program from time to time during luA 
fiscal period and if aay a n are destroyed. lost, sold, disposed of or wiAdrawn from Ae 
Program during suA fiscal period, aay computation oader thb Section S(c) shall refiect 
tuA destruction, loss, sale, dispositioa or wJAdrawal; provided, however, that (f) notwith-
ftandiog that Ae owner of any can managed under Ae Program shall have entered bto a 
nunagement agreement wiA RMI. Ae can owned by suA owner (wMA may be Owner) shall 
sot be considered to be managed onder Ae Program until suA a r s shall first have been 
delivered to and accepted by a lessee Aereof and (y) Aere shall aot be any adjustment of 
computations under thb Section 5(c) on account of Ae temporaiy wiAdrawal from service 
of any car for repain. maintenance or reconstruction. 



(d) As nsed ia dib Agrecaeat. Ae ten "net Eara iap" AaU mean Ae Cross nevsr.ues' 
•toibutable to tbe Can leas Ae sua of (i) Ae amouat of Ae Operating Erpenses attr b -s'-'e 
to the Can; (ii) aO compensation due and payable to RMI under Sectioo 6 ao: theretsiV-e 
paid: (iii) suA rcscnra u RMI shaH, in iu sole dbcretion. have rasonably crated to provide 
for the efSdest admlnbtntioa ef this Agreement, for payment of accrued expenses sot yet due 
for tbe aaaageaeat of Ibe Can. or for expenses reUting to tbe Cars arising or pa-.-abie 
after the temiaatioe or apiration ef tbb Agreement: aod (iv) «ny storage and trar.ii: 
cosu payable b7 Owner uader paragraph 6 of the Purchase CootncL 

6. Cemfensation. As coopeaation to lUfl for Ae pcrfonaance of ser%-ices he.-^r.Jer, 
Owner shall pay to RMI the aaounu set forA below. whiA amounts shall be payable, in the oie 
of Section 6ra) , on Ae first day of a A aoaA for whiA Aey a n due, and. in the ase of Secu:?.! 
6(c) aad 6(d) , on Ae last day ef a A aonA for whiA Aey a n due. Except for the iuse r.:^:' 
tiatioB fee provided for in Section 6(d) below (whiA shall constitute an item of OperatL-.̂  
Expenses), all suA fees shall be tbe sole rsponsibility ef Owner. 

(a) Baxt Ccmfrnsation to RMI. Owner shall pay to RMI a monAly ma.-.ag-.re.-.: :e-
per Car equal to $5S per Car per monA, whiA shall be subjea to adius'jr.e.-.t m ac::r:i=:e 
wiA Sectioc 6(b), hereof. For aay partial calendar month durjig Ae itrs) of Ae .^^ee-en:, 
Ae fee shall be pro>nted on a daily basis. 

(b) Adjujiment of Bate Confensation to RMI. The ma,-.age.T.ent fee sha" be :r.:re*5?d 
(or decreased), effective January 1, 1984, by aa amount equal to Ae percenuge increase or 
decrease) ia Ae Wage Rate aad Supplement Index (Westem District), pjb;:ahe: &\ t.'-e 
AssocatioB of Americaa Railroads, for Ae period January 1. 1979 Arough Decer.ber 31, 
1983. Aay suA adjustmeot shall be computed to Ae Dearest cent. 

(c) Servicing Fee to RMI. If Owner shall have requested R^II to make Ae sper.aJ 
dbtributioBS of Net Eaminp provi'ded for by Section 7(a) , Owner shal! pay to R.MI an 
additional manageoeat fee equal to Sr.OC per Car per mooA, commencing with the monA 
whiA Net Earnings are fint so distributed aad ending wiA Ae monA for which Ae last suA 
dbtributioa b made. 

(d) Lease Kegofiatien Fee. RMI shall be entitled to a lease negotiation fee equsl to Zfe 
of aS rentals recdved wiA rapect to a Car subsequent to Ae termination of Ae original lease 
for suA Car. 

7. Distnbuticn to Oniier of Set Earnings; Payment of Costs end Expenses. 
(a) Special Distnbuiiens of Net Eamings. If (i) Owner has financed a portion of Ae 

purchase price for Ae Can from Ae Loan and Debt Service is due oo eiAer Ae first or ±e 
last day of eaA mooA and (ii) Owner has requested Aat RMI assist Ow-ner in pros-idicg for 
timely payment of Debt Service, RMI shaU, not later than Aree full business days prior to Ae 
time that Debt Service for any mooA b due and payable, distribute to Owner or on behalf 
of Owner as hereinafter provided, Ae loser of (A) RMI's Aea best atimate of Ae Net 
Earnings attributable to Ae Can for Ae preceding month, ia Ae case of Debt Se.n,-ice due 
oa Ae last day of each month, or Ae second preceding month, in Ae case of DAt Service due on 
Ae first day of a A mooth, and (B) Ae DAt Service Aeo to be due and payable. SuA dis­
tribution stiall be made by transfer to Ae Leader (wtuA transfer may be onade by sending bv 
regular first-class null a Aeck for Ae amount transferred), ia Ae lome of Owner, of the 
•mount 90 dbtributed. If Ae amount dbtributed for Ae benefit of Owner punuant to Ae first 
seateace of this Section 7(a) b less Aaa Ae full amouat of Ae Debt Service Aea to be due 
aad payable, RMI stall, not later than five full business days prior to Ae time Debt Service 
for such moo A b due and pa>-able, advise Owner in writing (wlu'A advice may be sent by first-
class mall) of Ihe existeoce and amount of suA defidency. Distributions pursuant to this Section 
7(a) shall commence for Ae mooA during wIuA Owner shall request that suA distributicis 
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be made (vbiA nqucst nay be aade by execution of Ae rcquat form ea Ae sigrature pa | : 
• f Ibb ArccBcnt or by written aodce to RMI) aad shall terminate after the distribution fo: 
Ibe BonA daring vbich, by wriitcs aotice to RMI, Owner shall rcquat that ao funher sucK 
tfistiibutioBS be aade. 

• 
(b) Regylar Diffn^nffov of Utt Earnings. Within 75 days aft^t the ead of eac>. 

olcsdar quaner, RMI Aall dbtribute to Owner Ae exass of (i) Ae Net Earnings anributab'.e 
to the operation of Ae Can during a A quaner over (ii) Ae amount of Net Earnings if an;., 
Ibr suA quarter distributed for Ae beaefit of Owner by RMI punuant to Senion 7^a). 

(c) Peyment of Operating Deficits. WiAia ten (10) days of receipt of acJce acd 
demand from RMI, Owner ahall pay to RMI Ae amount by which Net Earning; for a cler.da.' 
quaner. reduced by Ac Net Eamings. if any, for such quaner distributed for Ae bc^ef.: of 
Owner by RMI pursuant to Section 7(a), shall be las Aan zero. 

(d) Peyrnent for Special Improvements. The cost of any alterations. modL-.a:;cns 
improvements er additioas whiA are requind by Ae AAR, Department of Transpsrar.sr. or 
oAer regulatory agency or are oAerwise required to comply wiA appliabie laws or refj:a:isns 
or any lase or whiA, ia Ae discretioa of RMI, are oAerft'ise necessary or ad\-isabie and are 
consented to by Owner Aall be Ae sole responsibility of Owner. RMI shall have Ae r-.gr.t 
to require Owaer to pay Ae approxioate cost Aereof to RMI, upon ten (10) days prior wrire:: 
notice. Upon completion, RMI shal! notify Owner of Ae c^uct amount of such costs, ar.i. in 
Ae event that Owner has already paid more Aan suA cost. RMI shall refund Ae d:nerer.ce 
to Owner. If Ae amount alrady paid by Owner b less than Ae exact amount of suA costs, 
Owner sha!'. prompdy pay to RMI Ae amount of suA difference. 

(e) Payment for Additional Insurance. If RMI detennina, as prov-ided in Sectisc SCg^ 
hereof, that Ae cost of insurance described Aerein is unrasonably high, or ca-nnot be obuined. 
aad Owner elects to purAase suA iasuraace to Ae extent obuinable, Ae eost Aereof shall be 
Ae sole responsibility of Owner. WiAin ten (10) days of receipt of aotice and demar.d from 
RMI, 0»^er shall pay to RMI Ae cost of aay suA iasuraace placed or purAased by Owner 
through RMI. 

(f) Payment for Certain Property Damage. The cost of repair of damage to any Car 
(oAer thaa Ae cost of repain whiA RMI determlna constitute maintenance of suA Cars) 
b Ae sole raponsibility of Owner. Any paymenu, indudiag, wiAout limiutior.. insurance 
benefiu or railroad or lasee indemnity paymenu. received to cover Ae damage to suA Car 
(but isot to cover loss of rental paymeat) shall be soTdy for Ae account and benefit of Owner 
(and shall not be iaduded withia Ae tenn "Gross Reveaua"). RMI shall have Ae right to 
require Owaer to pay to RMI, upon tea (10) days prior written aotice and demand Aere for, 
Ae approximate cost of Ae repain whiA are Ae responsibility of Owner or, at RMI's election, 
tuA portion of suA cost as RMI believa will not be covered by any suA pa%-ments whiA nay 
be received by RMI [ u co-insured or additional insured, as provided ia Sectioa 3(g)] to cover 
Ae cost of suA damage (it being undentood that RMI may apply to suA cost of such repair 
any paymenu so tKcived by RMI to cover Ae cost of damage to suA Car). Upon completion 
of luA repairs aad deteixDlnation of Ae paymenu recdved by RMI and applied to pa>-ment 
of Ae cost of SuA damage, Rlkll sball notify Owner of Ae exact amouat of suA costs and 
paymeau. aad ia Ae eveat that Owner has alrady paid more than Ae amount of suA costs 
aot paid from suA paymeau recdved and applied by RMI to suA repair, RMI shall refund 
Ae difference to Owner. If Ae amount alrady paid by Owner b l a s Aan Ae amount of suA 
CosU not paid from suA paymenu received and applied by RMI to SuA repairs. Ae Ov^ner 
fhjill prompdy pay to RMI Ae amount of suA difference. RMI shall promptly remit tc 
Owner any paymenu to cover suA damage to suA Car whiA are recdved by RMI and not 
applied to pa>-ment of Ae cost of repair of suA damage. 
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( f ) payment of Vmmwtd Losses. Lessa fren Aird party lubilitv for bodilv ia ..:rv 
or property damage aused by any Car (indudiag attorneys' fea) which ire (i) aot'covi.-e^* 
by insuraan and (ii) art in cxcas of the l aKr of (a ) $2,500 per occurrence per Car fc' 
lability for bodily injury and 12.500 per eccurreBce per Car for lability for property d£r-.a,l 
•ad (y) Ae amouat of the deductible(s) uader aay lability insurance for bodil} in;ury a:V 
property damage en Ae Can are the Mle rapoasibility of Owner. U'lthia ua (10) days cf 
receipt of notice and demand froa RMI, Owner shaD pay to RMI t^e amount of suA UabiLr. 

(b) Reeeipu m d Payments at AcU of Owner; Obligaiiont of Owner in collecting or 
recdviag aay Gross Revenua and in payiag or disbuniag aay g r a t i n g Expenses RMI ii 
acting solely u ageat for Owner. Tbe provisions of Sections 3, 5 aad 7 ef this Agreemat AaL 
aot be undentood to dImiaiA or modify Ae righu of Owner to receive Gross Revenues or the 
obligations ef Owxer to pay Operating Expeasa or Debt Service. 

8. Jndemmfieaiion. 

(a) By RMI. The partiu hereto adaowledge Aat R.^fI has entered into cr intends to 
eater into lease agreemeau (Ae "Leases") wiA luseu (the "Lessea") for the 1.2;D cars wi-JA 
Buy be iaduded ia Ae Program. If RMI b uaable to dAver Ae 1.250 cxn to Ae Lessee as a 
fault of Ae failun of Ae Program to sell 1,250 a n whiA become subject to maza^er-.sr.t 
agreeseau substaatially ideatical to thb Agreement (Ae "lademnifiable Eves:"), Aer. 

(i) R^II shall defend, iademaify aad hold Owner harmless from and a j u s t any 
aad all claims, actions, daxaga, expensa (including attorneys' fees), Icsses or l.ab.Iir.es 
assened apinst Owner aad arisiag out of aay claim made by Ae Lessees on acc;un: of 
the lademaifiable Event, aad 

(ii) Any txptsisea iacurred by RMI m obuining substitute a.'s to meet Ae require-
menu uader Ae Lea^a oo accouat of Ae lademnifiable Evest shall be borse by ibul : 
suA can shall aot be induded ia the Program; aad Ae Gross Revenua and Operating 
Expessa of suA substitute can shall aot be pooled hereunder wiA Gross Re->e=ua and 
Operating Expensa of Owner's Can. 

(b) By Owner. Except u provided ia Sectioa 8(a), Owner ahall defend (if ruA 
defense b tendered to Owner), iademaify and hold RMI ha.tnless from and against and doa 
berAy rdease RMI from any and all claims, actions, damages, expensa (includ.n; ressorabie 
attorneys' fea) , lossa or b'abiLtia iacurred by or tsitned against RMI arising out of or as 
a rault of Ae use, operation, possasion, control, mamtenance, repair or storage of Ae Cars, 
induding, wiAout limitation, claims for injury to or d a A of persons, loss of or damage to 
property (induding Ae Can) and economic toss due to Ae una\'ailabi'jty for use of the Can; 
provided, however, th.at Owner shall aot defend, indemnify or hold RMI harmless from and 
against, and RMI stall not be exoilpated froa. any claim, action, damage, expe.'tse, loss or 
liability directiy or iadirectiy aused by or arising from negligence, bad faiA, reckJessness, 
gross oegb'gence, gross mbcooduct or willful mbcooduct of RML 

9. Right of First Refusot; Exclusrve Sales Agency. 
(a) Right of First Refusal. During Ae term of this Agreement and for a period 

of five months Aerafter, if Owner shall have received from a third party ("Offeror") a bona 
fide offer (Ae "Offer") for Ae purchase of any or aH of Ae Can. and if (i) eiAer (x) 
Offeror b a competitor of RMI or any of iU affiliata ia Ae busiaess of originating, arrangiag, 
brokeriag, syndiating or dealing ia leased equipmeat or Ae businas of managing railca.i or 
oAer railroad equipment or (y) Owner activdy initiated Ae transaction or activdy solia'ted 
Ae Offer and (ii) Owner desira to accept Ae Offer, Ovtmer shall fint obtain a copy of the 
Offer ia writing signed by Ae Offeror and forward a true copy Aereof to R-MI. RMI sball 
ia suA casa (but no oAen) , Aereupoo lave Ae first optioo for a pe.n'od not to exceed 
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Biaet)- (90) days after itcespt of a copy ef Ae Offer froo) Owner, to purchase all or anv of Ae 
Can opon Ae same terms aad coeditioos set forth bi Ac Offer. If R^II purchases a Car from 
Owner punuaat to thb Sectioa 9(a} aad withia 90 days therafter RMI radls Ae Car to a 
third party foAer Ihaa an affilate (as defiaed ai Section 9(b) of RMI], RMI shaC pav to 
• B A Owner Ae o c a s , if any. of (i) Ae gross tola price of Ae Car over (iiS Ae sur. of (x) 
Ae purchase p r i a previously paid by RMI to Owner, (y) RMI's eommissioa punuant tc 
Sectioa 9(b) bdow, aotwiAstandiag any Gniations Aereia, and ( i ) any eosu or expenses 
faeuned in connection wiA auA resale, induding any commission payable to any broker-
dealer; frviided, kffwner, Aat if tbe Car b sold Arough a broker who b an affiliate of RMI 
•ry commission pa}-able to, and retained by. tuA affiliate shall not exceed Ae commission 
payable to the salesman employed by tuA affilate. 

(b) Exclusive Seles Agency During Ac terra of Ais Agreement and for a period of 
four monAs Aereafter, RMI shall have Ae exclusive right to sell Ae Can Except in case cf 
aay uie or oAer disposition of a Car to RMI (wheAer pursuant to Section 9(a) or oAern-ise 
or any of its affihates (Aat is. any company, person or firm controlling controlled by or urde: 
common control wiA, RMI) er upon or in connection wiA a foredosure, loss or dest.-ucticr. 
of a Car, Owner shall pay to RMI upon Ae uie of a Car a ules commission equal to the su=-. 
of (i) four percent (*Te) of Ae uie price aad (ii) ZSfe of Ae sale price ia excess of Ae 
toUi purchase price of Ae Car pro%-ided under paragraph 6 of Ae Purchase Contract ^includ-.r^ 
aay storage and transit cosu contemplated by said paragraph 6). 

10 Subordination. Thli Agreement and RMI's auAority and rights berrjnder are sub-er. 
to Ae lien upon, aad security iaterest in, Ae Cars and revenues generated by Ae Can held by any 
Lender to whom Owner has granted a security iaterest ia Ae Can; provided. howe\-er, Aa: a'.'. 
suA lieas and securiiy iatensu are subject to aay tease catered iato duriag Ae term of Ais Agrre-
men: (iaduding aay righu of Ae tasees Aernusder referred to ia Section 11) and to RMI's right to 
collect Gross Revenua accruiag during Ae term of Ab Agretment until su A time u su.ms due R}>f I 
hereunder as of Ae bter of Ae date of default aader Ae terms of aay security agreezsent or 
ttpossasioo of Ae Can pursuaat to suA security- agreemeat a n paid. 

11. Dealings 9^th Lessees. 
(a) It is intended that leases of a n managed tinder Ae Program will cover se\-eral or 

all of Ae can to managed under Ae Program at any time. Unless Ae lasee of suA can shall 
be willing to pay rental to several lasors (and suA lasee ouy dedine, in iu sole discretion, 
to pay rental to more thaa a sl&gle lasor) , aay purchaser, foreclosing mortgagee, donee or 
oAer transferee of any car subject to suA lease (even though suA a r is not Aen ma.naged 
under Ae Program) shall, until Ae expiration or termination of suA lase, acknowledge 
RMI as suA purAaser's. foredosing mortgagee's, donee's or oAer transferee's agent for Ae 
purpose of recdving rentals uader suA lease (wluA rentals RMI shall renut, fonhwiA upon 
receipt, wiAout deduction or charge); provided, however, that aay foreclosiag mortgagee or 
transferee of suA foredosing mortgagee aad RMI may sdect a person or entity. oAer Aan 
RMI. u agent of fuA foredosing mortgagee or transferee of suA foredosing mortgagee for 
Ae purpose of receiving rcnub oader luA lease. 

(b) In the evest that RMI determlaa. ta iU tote discretioa. that aay purAaser. foredosing 
mortgagee, donee or oAer transfera of any a r whIA b subject to the leases nferred to m 
Section 11(a) and whiA b not managed under Ae Program b aot apable of performing Ae 
duties and obligations of a lasor under suA leasa ia accordance wiA Ae terms Aereof. 
Aea RMI may require Ae transfer to R^II of aO Ae right, titie and interest under suA 
leasa of such purchaser, foredosing mortgagee, donee or transferee, wiAout recoune, 
wiAdraw Ae can of luA person from suA leasa and. if oecasary, substitute Aereunder 
can identical or substantially similar to Ae can to wiAdrawn. 
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12. WUhdroBMl im Carr of Special Improvements. In Ae cveat that aay altera'ticns. 
Bodifiations. improvemeau or additions of the type referred to in Sectioa 7(d) shall be required 
aad Owna shaD aot have conscated to the makiag Aereof. Owner nay terrainate Ais AgrcLr.ent 
aad wiAdraw froa partidpation in Ae Program. Ia the evni that Owner sball not have ccnse.tted 
ID the Buldng ef any sech aheration. atodifiatioa, improveaeat or addition lad shall not have 
tormiaated thb Agreemeat, from and after (i) the effective date of any law.er regulation prohib::-
fag, limiting or oAerwise affecting the leasing, ose, ownership, operatioa, or Inaiatenance of rallu-av 
can. suA as the Cars, whiA have aot been to altaed, aodified. improved or added to. or (ii) 
Ae effective date specified b7 RMI ia io writtea notice to Owner advbing Owner of Ae Bec•s9i:̂  
to oake fuA altentioa, Bodificatioa, improvemeat or additioiu oAer thaa Aose refe.-red to ir 
( i) above, Ae Can will be deemed to have beea wiAdnwa from Ae Manage.-net Prog-ar. and 
all cosu assodated AerewiA (iadudiag malatenancc aad stonge costs) will be the sole res::r.-
tibility of Owner aad Owner shall receive only Gross Revenua aad Net Earnings direct!) azd 
actually derived from or attributed to Ae Cars. 

13. Reporu. 

(a) Not bter thaa 75 days after Ae ead of a A calesdar quaner other Aan the four.-, 
calendar quarter, RMI oa behalf of Ae Program will dbtribute to Owner aa unaudited rercr. 
sbowiag, ia reasonable detail, Ae Gross Revenua, Operating Expesses and Net £a-=:r.gs 
for suA quaner, iadudiag Ae compuutioa and Ae alloation of any proper:^- taxes a.-.: the 
computation of Owner's pro rau share of aay items. SuA repons shal! also show ihe a=::-.r:t 
of Net Ea.'nings, if aay, for suA quaner distributed for Ae benefit of Owner pursuant to 
Sectioa 7(a). 

(b) Withia 75 days after Ae dose of a A calendar yar , RMI oa bAalf of Ae 
Program wOl distribute to Owner a repon showing for Ae founh calendar quaner a.td suA 
year (suted separatdy) Ae same iaformatioa nponed oa Ae quaneriy repon dis-j-.buted 
punuaat to Sectioa 13(a). 

(c) Not la:er thaa 75 days after Ae dose of Owner's taxable year (whiA will be deerr.ed 
to be Ae calendar year unless Owxer shall oAe.n%-ise aotify RMI ia writing), RMI on behalf 
of Ae Program wOl dA'ver to Owner a sutement setting forA all information (induding 
computation of depreciation and amon-zation deductions computed oo Ae same or similar 
ba&a a Aose set fonh ia Ae analytic modeb contained ia Ae Prospecnu relating to, among 
oAer things, Ae Program) reasonably necessary ia connection with the prepa.ratioo of Owner's 
federal income tax retunu. 

(d) Withia 90 days after Ae dose of eaA calendar year, RMI oo behalf of Ae Program 
will dA'ver to Owner a report of suA independent certified pubuc accountanu as are Aer. 
acting as accountanu to RMI and iu affJiata, as to suA accountanu' review (whiA re-ie-v 
will oot constitute, and b aot iatended to be equlvaleat to, an audit of Ae operai'on of Ae 
Can) of Ae operations of the Program, Ae maAematical correctnas of Ae computations 
made by RMI ia Ae allocatioa of Gross Revenua, Operating Expenses and Net Ea.*nings 
and Ae confonnity of Ae accounting procedura followed by I ^ I I to Ae obligations and 
dutia of RMI under thb Agreemeat 

(e) Kotwiihstaadlng tlib Section 13, if the Program is required pursuant to eiAer 
Section 12 or Sectioa 15(d) of Ae Securitia Exchange Act of 1934 to file reports under 
Section 13 of Ae Securitia Exchange Act of 1934, Aen, in lieu of Ae reporu required under 
thb Section 13, Ae Program shall provide to Owner a quarterly report or annual repon. as 
thf case aay be, b suA form and containing suA bformation a shall be required under suA 
sections and regulations Aereunder. 

14. Use of Cars. RMI shall enforce Ae obligations of Ae l a s e a under Ae Leases cove'* 
b g Ae Can so that Ae Can will not be used predorelnantiy ouuide Ae United Sates wiAin ±e 
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meaning of Section 48(a)(2)(A) of Ae Intemal Revenue Code of 1954, as amended, o- .ny 
succasor provision Aereof, and the regulations thereunder. RMI in the leasing of Cars and v. ihe 
allocation of Cars to various leases shall cause each lease for the Cars entered into, or arrangt-ment;; 
for Ae use of Ae Cars made, subsequent to the termination of any of the leases to contain pro\ i5ion> 
regarding Ae identity of the lessees or sublessees of the Cars and the locations of u.<:e of the Car> ŝo 
as to avoid recapture of any allowable investment tax credit claimed with respect to the Cars. This 
provision shall not, however, require RMI to enter into any lase which restricts Ae location of the 
use of Ae Cars on a fiscal y a r rather Aan a calendar y a r basis. 

15. Notices. Any notice required or permitted hereunder shall be in writing an J shall be 
valid and sufficient if delivered personally or dispatched in any post office of the United States bv 
registered or certified mail, postage prepaid, addressed to the other party as follows: 

If to RMI: PLM Railcar Management, Inc. 
50 Califomia Street 
San Francisco, Califomia 94111 
Attention: Vice President—Investor Programs 

If to Owner: To the address set forth on the 
signature page to this Agreement; 

and any party may change such address by notice given to Ae oAer party in the manner set forth 
above. 

16. Miscellaneous. 
(a) Governing Law. This Agreement shall be governed by and construed under the l:i'\s 

of the State of Califomia. 

(b) Counterparts. This .Agreement may be executed in tw or more coiinterp.Trt«. earb 
of which Aall be deemed an original, but all of which together shal! constitute one and t'e 
same instrument. 

(c) Headings. Titles and headings of the sections and Subsections of thi* Agreement nre 
for Ae convenience of reference only and do not form a part of this Agreement and shall not 
in any way affect the interpretation hereof. 

(d) Amentlment. No explanation or information by either of the parties hereto 'h.-il! 
alter or affect the meaning or interpretation of this Agreement and no modification or amenJ-
ment to this Agreement shall be valid unless in writing and executed by both parties hereto 

(e) Successors and Assigns. The terms and conditions of this Agreement shall inure 
to Ae benefit of and be binding upon the respective successors and assigns of the parties hereto; 
provided, however, tiiat no assignment hereof by Owner or transfer of any of the Owner's 
rights hereunder wheAer by operation of law or othenvise shall be valid and effective as against 
RMI without Ae prior written consent of RMI. 

(f) Force Majeure. Neither party hereto shall be deemed to be in breach or in violation 
of Ais Agreement if eiAer is prevented from performing any of its obligations hereunder for 
any reason beyond its rasonable control including and without limitation acts of God, riots, 
strika, fires, storms, public disturbances, or any regulation of any federal, state or local gov­
emment or any agency Aereof. 

(g) Other Customers of RMI. It is expressly understood and agreed Aat nothing herein 
contained shall be construed to pre\-ent or prohibit RMI from providing the same or similar 
servica to any person or organization not a party to Ais Agreement. In particular, RMI shall 
be entitied to manage identical cars not managed under the Program under a similar manage­
ment agreement wiA anoAer owner; provided, however, that if RMI owns, or manages for 
another party, railroad cars whiA are similar to the Cars, and the total of such cars (including 
Ae Cars) available for lase exceeds Ae demand for such cars, Ae Cars Aall be treated no 
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las favorably than any other a r s RMI owns or manages. Owner recognizes and a-: '"dTP-
that it is RMI's intention to give priority to Aose a r s whiA have been off-lase ar. 
for the longest period of time. 

(h) Waiver. The waiver of any breaA of any term or condition hereof shall not be 
deemed a waiver of any other or subsequent breach, whether of like or different nature. 

(i) Severability. If any term or provision of this Agreement or Ae performance thereof 
shall to any extent be invalid or unenforcable, such invalidit}' or unenforcability shall not 
affect or render invalid or unenforceable any other provision of Ais Agreement, and this 
Agreement shall be valid and enforcable to the fullest extent permitted by law. 

Is- WITNESS WHEREOF, the parties hereto have executed Ais Agreement as of ..y.̂ ..y...:̂ ..'*, T^ .„ 

(date of Closing; to be completed by RMI). 

aPLM, 

By .Wi.l.5.Qn...Fo.ng 

Address ....126.63..Ai:r.Qy.a..D.e..Arg.ue.l.l.Q.. 

.Sarat:o.ga.,....C.A......95.0.Z.O. 

OWNER: 

By 

Address 

REQUEST FORM PURSUANT TO SEC­
TION 7(a): 

Owner hereby requests RMI to make the special 
distributions provided for in Section 7(a) of this 
Agreement. 

By 

(If Owner has executed the above request form 
pursuant to Section 7(a), complete the "Financ­
ing Notice" attaAed hereto and deliver it to RMI; 
if all of Ae information required by the "Financ­
ing Notice" is not available at the time of delivery 
of Ais Agreement, plase complete and transmit 
suA Notice as soon as suA information is avail­
able.) 

The following legend is applicable to Califomia residents only: 

"IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS SECUR­
ITY, OR ANY INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERATION 
THEREFOR, WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER 
OF CORPORATIONS OF THE STATE OF CALIFORNIA, EXCEPT AS PERMITTED 
IN THE COMMISSIONER'S RULES." 
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PLEASE BE SURE T FILL 
For Owner who is an ind.\idual: 

ALL BLANKS. 

-Cai. 
ss.: 

STATE OF 

CtotmTY or ^fi::!a..ffl£2:ShK-£i*«5:S,«Sl...J " " f 

On this £A day of £ lS.^J^!kL, 19..??i)efore me personally appeared / ! / / ^ M ^ . l ' P . . 
(name of Ae signer of Ae foregoing instrument), to me known to be the person t cribed in 
executedai*VwiiiiwBpeia^a—t—nhanJihciiTiniAe acknowledged that he or she execut;d-Ae.^me 

deedjEFFREY S. RYAN { / / / Ĉ \ ) 
NOTARY PUBLIC-CALIFORNIA I 

PRINCIPAL OFFICE IN g 
CITY AND COUNir OF SAN FRANCISCOg 

or her 

My CornmiMlen E ip i rM No*. S. 1984 | 

ss.: 

For Owner whiA is a corporation: 

STATE OF 
COUNTY OF 

On Ais day of , 19...., before me personally appeared 
(name of signer of foregoing instrument), to me personally known, who being by me duly sworn, sd'.-j 
Aat he is Ae (title of office) of ("name of corporation'). 
that Ae seal affixed to Ae foregoing instrument is the corporate seal of said corporation, that said 
instrument was signed and sealed on behalf of said corporation by authority of its Board of Directors. 
and he acknowledged that Ae execution of the foregoing instrument was the free act and deed of said 
corporation. 

My commission expires 

STATE OF CALIFOKNIA 
CITY AND COUNTY OF SAN FnANasco ss. 

On this?.y day of \u£.iJLaptJei^, 19.i!*r before me personally appeared* 
^^(namif ofsigMr of foregoing instrument), to me personallv known, who being by me dulv swom, savs 

f Aat He'is'̂ tfiieftfrStfftScBftr (title of office) of PLM RAILCAR MANAGEMENT, INC-.-lfeiat the 
seal affixed to Ae foregoing instrument is Ae corporate seal of said corporation, that said instrument 
was signed and sealed on behalf of said corporation by authorit)- of its Board of Directors, and he 
acknowledged that Ae execution of Ae foregoing instrument was the free act and deed. 

[SEAI.] 

My commission 

Jr TH;: 
V,:\ 

expires 

L A R T i C i rro 

' • • 

[13] 
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My cotn-r̂ . €Xj.;f3 ' . . ' i 
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SCHEDULE 1 

Nuir. Debvery Type ReportinK 
of Car Date of Car M»rkg 

One (1) December 24, 1980 4,700 cu. ft. capacity PLMX 12577 
100 ton covered hopper 
car 
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SCHEDULE 

FINANCING NOTICE 

. Owner has financed a portion of the purchase price for the Car? de=- J in that certain ^̂ !̂1aL;e-
ment Agreement under RMI Covered Hopper Railcar Program 79-1 and •••.;r.*uant to Section " a ; n: 
Ae''Management Agreement, hereby requests that RMI assist in providing for pnyment of Debt Ser\ice 
RMI is hereby authorized to rely on the following information. 

Name of Lender; 

Address: 

Central Bank 
•30T-20th Street' 

Oakland, CA 94612 

Phone: 

Officer in charge of account: ...?.Qy...Hi.l.al.. 

Account or Loan Number: 

Date Installments commence: 

Amount of each Installment: 

Day of month Installments Due: 

Number of Installments: 

Due Date of Final Installment: 

Amount of "Balloon Payment": 

Due Date of any "Balloon 
Pa}Tnent": 

Owner hereby requests Aat pa>-ment be made: 

(Please check one.) 

First day of Month: . 

Last dav of Month: . 

Name 
[Please Print] 

Signature 
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